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' SECURITIES AND EXCHANGE COMMISSION ires:
Washington, D.C. 20549 s pox o Do burden
FORMD SEC USE ONLY
NOTICE OF SALE OF SECURITIES Prefix | | Serial
PURSUANT TO REGULATION D, e ECENED
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering (] che¥k if this is an amendment and name has changed, and indicate change.)
Island Arc Exploration Corp. May 2007 Private Placement of Common Shares and Warrants (“Units™)

Filing Under (Check box{es) that apply): [IRule 504  [JRule505  PJRule 506 [section 4(6) ULOE

Typeof Filing  [XINew Filing [ JAmendment A
A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (L] check if this is an amendment and name has changed, and indicate change.)

Island Arc Exploration Corp. 07066074

Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number,

678 — 235 First Avenue, Kamloops, B.C., V2C 3T4 (250) 828 - 8728

Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Business
Junior natural resource — mining

Type of Business Organization
&4 corporation [ limited partnership, already formed [J LLC, already formed (] other (please specip ED
[ business trust ] timited partnership, to be formed [ LLC, to be formed ROCESS
Month Year mﬂ?
Actual or Estimated Date of Incorporation or Organization: I 0 I 8 | rs I 6 | B Actual [ JEstimated MAY 3 1

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange
Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is due, on the date it
was mailed by United States registered or certified mail to that address.

Where to File: U.8. Securities and Exchange Commission, 450 Fifth Street, N.'W., Washington, D.C. 20549

Copies Required: Five (5) copics of this notice mmst be filed with the SEC, one of which must be manually signed. Any copies not manua!ly signed must be photocopies of
the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the
information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed with the
SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption {(ULOE) for sales of securities in those states that have adopted ULOE and that
have adopted this form. 1ssuers relying on ULOE must file a separate notice with the Securitics Administrator in each state where sales are to be, or have been made, Ifa
state requires the payment of a fec as a precondition to the ¢claim for the exemption, a fee in the proper amount shall accompany this ferm. This notice shall be filed in the
appropriate states in accordance with state law. The Appendix in the notice constitutes a part of this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file
the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is

predicated on the filing of a federal notice.




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
o Each promoter of the issuer, if the issuer has been organized within the past five years;

o Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity

securities of the issuer;

¢ Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

» Each general and managing partner of partnership issuers. |

Check Box{es) that Apply: [ ] Promoter  [_] Beneficial me%r 4 Executive Officer D Director ] General Partner
Managing Partner

Full Name (Last name first, if individual) !

Gillis, James T. !

Business or Residence Address  (Number and Street, City, State, Zip Code)

678 — 235 First Avenue, Kamloops, B.C., V2C 3T4

Check Box(es) that Apply:  [] Promoter  [_] Beneficial Owner Executive Officer Director [ General Partner
Managing Partner

Full Name (Last name first, if individual)

Wild, Christopher J.

Business or Residence Address  (Number and Street, City, State, Zip Code)

678 — 235 First Avenue, Kamloops, B.C., V2C 3T4

Check Box(es) that Apply: L] Promoter [ Beneficial Owner X Executive Officer [ Director [ ] General Partner
Managing Partner

Full Name (Last name first, if individual)

Silver, Debbie M.

Business or Residence Address  (Number and Street, City, State, ;Zip Code)

678 — 235 First Avenue, Kamloops, B.C., V2C 3T4

Check Box(es) that Apply: ] Promoter || Beneficial Owner [ Executive Officer [X] Director ~ [[] General Partner
Managing Partner

Full Name (Last name first, if individual)

Mitchell, Marvin

Business or Residence Address (Number and Street, City, State,|Zip Code)

678 — 235 First Avenue, Kamloops, B.C., V2C 3T4

Chock Box(es) that Apply: L] Promoter L] Beneficial Owner [ ] Executive Officer {X] Director ~ [_] General Partner
Managing Partner

Full Name (Last name first, if individual)

Iadarola, Osvaldo

Business or Residence Address  (Number and Street, City, State,! Zip Code)

678 - 235 First Avenue, Kamloops, B.C., V2C 3T4

Check Box(es) that Apply: || Promoter [ | Beneficial Owrier ] Executive Officer [ ] Director  {_] General Partner
Managing Partner

Full Name {Last name first, if individual)

Business or Residence Address  (Number and Street, City, State! Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

B. INFORMATION ABOUT OFFERING

Pl |



5 Yes No
Y
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? d &

Answer also in Appendix, Column 2, if filing under ULOE.

b
2. What is the minimum investment that will be accepted from any INAIVIGUAI? -....ooeevreeresserecssseersessessessees e ?N’A—N
(=] [v]
3. Does the offering permit joint owntership of a SINELE UMDY ......c.ceecrreecremcirrecrrmecrererreee s e rer s srerssrsr s ssasrsssstanans X a

4, Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If
a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or
states, list the name of the broker or dealer. 1f more than five (5) persons to be listed are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only. N/A
Full Name (Last name first, if individual)
Global Resource Investments Ltd. CRD # 35878 SEC # 8-47039

Business or Residence Address (Number and Street, City, State, Zip Code)
7770 El Camino Real, Carlsbad, California, 92009

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check IndivIAUAl SEALES).......coocmvricereeerenrerereinareresrssencersesrssiatstsmsssbssstarasissbsas b bbbt ims s ee b ssmbba amastvas [ All States
OaL Oax Oaz Car Beca Kco Oct [CJoE [Onc XFL Oaa [);0 1o
NMIL BJIn Oza Oks Oky Oun OME Mo Kma Omr Omn COms Xwmo
CJwr OxrE Onv ) 313 Ona M XNy Owe OND BJon Ooxk Bor ea
Orz Osc [CIso Om RTx Our Ovr Ova Owa Owv Owr Owy rr
Full Name (Last name first, if individual) :

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” of Check INAIVEAUAL STALES). ... oottt e erarar e s e sa e ban s e sns s n b s sbs b b a s dsbs kb sa bR e 0008 [ All States
OaL [Oak az Jar dca Oco Oct Oope Ooc OrL Cea [Ouzr OzIp
dIL O1in O1a ks Oxy Oua Oue Mo Oma M1 Omm [COms Ome
Ot [INE Onv () i3 Ona CJum Ciny Owc ()] [Clon Oox Cor Clea
Orz [sc [JsD gOm Ot Out Ovr Ova COwa Buwv Owz Owy Oer
Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer ‘

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States" or check iNdivIAUAL SEALES). ... vuerereereieietiaeitn e reeeee e e cee e esssrsmesr st s e srasbsratacssane s st sna s anassnesaren [ All States
QAL {ak Oaz Oar Cca Cco Ocr Ooe Opc rL Oeca [OHI OIp
O Oin OIa Oxs Oxky Oua OmME Omo Owma Mz Om [ms OMo
[T OwE Owv Civu Ons Ow Owy Oxc Owno Oox Ook Cior [Oea
Orz Osc Osp O™ Orx Out Qvr Ova Owa {wv Owrz Owy Orr

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offcnng pnce of securities included in this oﬂ‘cnng and the total amount already
sold. Enter "0" if answer is "none" or "zero.” If the transaction is an exchange offering, check this box
[ and indicate in the columns below the amounts of the securities offered for exchange and already

exchanged.
. Aggregate Amount Already
Type of Security ’ Offering Price Sotd
3 TS PO O OYP. YOO P DI P OISR PRTTPTPOIPS $ s
Equity....... Units of Common Shares and Warrants — gee ¥Other (Specify)” below .......... $ $
(<] Common Shares [ ] Preferred
Convertible Securities (including warrants}......... se¢ “Other (Specify)” below ................. $ $
Partnership Interests | ............................................... s $
Other (Specify)............ccoevrennn. Units — see Exhibit A on back of Form D. s 451,700 g 451,700
TRl s 451,700 s 451,700
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For oﬂ'cnngs under Rule 504, indicate Number of Aggregate
the number of persons who have purchased securities and the aggregate doltar amount of their Investors Doltar Amounit
purchases on the total lines. Enter "0" if answer is "none” or “zero.! of Purchases
Accredited Investors.................. Units — see Exhibit A on back of Form D................ s 25 s 451,700
Non-accredited INVESTOTS. .cvvuieerarererreceicrecreaarterrssessnsssssntasbosnsnrisssntesesassssenrrasrssssonmrenssanneas $ 0 $ 0
Total {for filings under Rule 504 only)....eroeeeeee e $ $
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C - Question 1.
. Type of Dollar Amount
Type of offering Security Sold
RUIE 505 ... iveeitiirsieeecrsseeemmessessnteeressntessasesas amsemmrest emerseba b eabasFaasaar s ba am e s bbb r e samsnarnarares $
L0 T3 . NP SV IUOPE FT PO PO PO PTPROTON $
RUIE S04 ...c.eeeeeeteesiest v e snsar s e s e e et e srasnsso s an s sesases e ns re e hems bbb ba b RS n R e ane nasamtase s e asens $
L [ S US. ! ................................................ $
4, a, Fumish a statcment of all expenses in connection with the i'ssuance and distribution of the
secutities in this offgring. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, fornish fin estimate and check the box to the left of the estimate.
TrANSTEr ABENY'S FEES cruvurerrirerrerereisessreresarsensetneacseme et st bacsaas bt s e e e e b ba s bR bR S £t s e X s 800
Printing and Engraving COsIS.......ouiviiiiiiiiiiininmiisiisirss s ratssisassiess s mssass s mes s man s st e bbb s st s n e s O s
LEEAI FEES ..iluvereruereeaeeamrnermarmiacsussassssresrasssasrassssssas s ersaneasde st sbesaseb s s s A ams S ee s e n e m e st e am e e e et s m e e en ek X s 52000
ACCOUNTNG FOES ... orverureuerasesansenseessesseasessessassessersensosss becesrarssessesmtibsbissstbstesben s s ens s smsnsass e s s asansans O s
Finder's fees paid on Canadian SUbSCHDBETS .........cooivverirnarderranese et e s
Sales Commissions (specify finders' fees separately)........coboinrrseses e ettt e O s
Other Expensgs (identify)... Finder's fee on U.S. subscribers— see Exhibit A on back of this Form ......... &K s 31,619
TOMBL L hevrvvecereeeecemee et s b s eanees b o sesesh e esse e e ees e bd AL bR AR R S X s 37,419




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the apgregate offering price given in response to Part C —
Question 1 and total expenses furnished in response to Part C - Question 4.a. This dlﬂ'ercncc isthe

"adjusted gross proceeds 1o the ISSUEL"..... .. .. it e e et en s $ 414281
5. Indicate below the amount of the adjusted gross proceeds to the issuet used or proposed to be used

for each of the purposes shown. If the amount for any purpose is not known, furnish an estimate

and check the box to the lef of the estimate. The total of the payments listed must equal the

adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

Payments to
Officers, Paymenis To
Directors, & Others
Affiliates
Salaries ANd fEES .....vvvirirvrier e e st e e e e sty Os Os
Purchase of real eState ........oveeveieciiiecicce b e e Os Os
Purchase, rental or leasing and installation of machinery and equipment ............cccccccoueuee. Os Os
Construction or leasing of plant buildings and facilities .............cccoceeervrevreereervenreeereerisniees Os Os
Acquisition of other businesses (including the value of securities involved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant to a
TDETEET) .ooeiiurereroeisnnissessessasensssstsames saase s rea st sant sabea e 8ssadeassabesnbnsesmesmemnsemmnnns sanensansantensesnns Os Os
Repayment of indebtedness. ... e e e e Os s
WOrking CADItAl ......ov et e e e sa e e sne e e st e e et er e saeen Os Os
Other (specify) Mineral Exploration s s 414,281
Column TOLALS ...cuorviiemiriiircisiiere e e e es s e sasas st e e sem e em e s an e ns em e Os X's 414,281
Total Payments Listed (column totals added)........c.ovvereireinricresrerrsesieneseessseseesesserseneeeees Bds 414,281
D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorigbdperspn. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securjties #id ge Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant ph (b)(2) of Rule 502.
ssuer (Print or Type) Signature Date

Island Arc Exploration Corp. May ] » 2007

£

Name of Signer (Print or Type) Title of Sigrey/(Print or Type)

James T. Gillis Presjgént, CEO and Director

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)




|

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such rulc?............ O R

See Appendix, Column 5, for state response.

2. The undersigned i3suer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D
(17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to

i E. STATE SIGNATURE

offerees.
4. The undersigned { issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform Limited
Offering ExempquSthLOE) of the state in which this notice is ﬂled and understands that the issuer claiming the availability of this exemption
has the burden of establishing that these conditions have been satisfied.
The issuer has read this nptification and knows the contents to be trug and has duly caused this notice to be signed on its behalf by the undersigned duly
authorized person. ’ //////
Tesuer (Print or Type) Signature Date
Island Are Ex[rloration Corp. May 2007
; yi
! Name of Signer (Print or Type) Title of Signef (Print or Type)
A R .
James T. Gillis Presjitent, CEO and Director
4
Instruction:
Print the name and title bf the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be
manuslly signed, Any dopies not manually signed must be photocopics of the manually signed copy or bear typed or printed signatures.
I




Island Arc Exploration Corp. (the “Issuer”™)
Exhibit A to Form D

“Jtem C.1” of Form D

This non-brokered private placement (the “Offering”) closed on May 14, 2007. The Issuer offered and
sold 2,000,000 units (the “Units™) at a price of $0.25 (CDN) per Unit for gross proceeds of $451,700
(USD) [$500,000 (CDN)]. Each Unit consists of one common share of the Issuer and one non-transferable
share purchase warrant. Each whole warrant entitles the holder to purchase one common share of the Issuer
at a price of $0.35 (CDN) per share until May 14, 2009, the second anniversary of the completion of the
Offering.

“Item C.2” of Form D

The 2,000,000 Units offered and sold in this Offering, were offered and sold within the United States in
accordance with Rule 506 of Regulation D under the U.S. Securities Act, by certain officers and directors
of the Issuer, to five individuals residing in California, an individual residing in Colorado, an individual
and a limited partnership residing in Florida, an individual residing in Hawaii, an individual residing in
Idaho, two individuals residing in Illinois, a tenancy in common residing in Indiana, a corporation residing
in Massachusetts, a living trust residing in Missouri, an individual residing in New Hampshire, a joint
tenancy and an individual residing in New York, a corporation residing in Ohio, an individual residing in
Oregon, a joint tenancy residing in Pennsylvania and four individuals residing in Texas, all such persons
being an “Accredited Investor,” as defined in Rule 501(a) of Regulation D.

No sales commissions or other selling-related remuneration were paid directly or indirectly to any officer
or director of the Issuer in connection with the offers and sales of Units made to the above-mentioned

Accredited Investors.

“Item B.4” and “Item C.4.2” of Form D

A finder’s fee of $31,619 (US) [$35,000 {CDN)} was paid and 120,000 finder’s fee warrants were issued to
Global Research Investments Ltd. (“Global”), a broker-dealer duly licensed and registered with the SEC
and all applicable state securities laws and a member in good standing with the NASD, in connection with
the offers and sales to the U.S. Accredited Investors. Each finder’s fee warrant entitles Global to purchase
one common share of the Issuer at a price of $0.35 (CDN) until May 14, 2009.

All dollar amounts on this Form D were converted to U.S. dollars from Canadian dollars using the rate of
US/CDN $0.9034 as of the closing date of May 14, 2007.




